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ALVORD AND ALVORD
ATTORNEYS AT LAW

1600 K STREET, NW R AR 12-N0PM
SuITe 200
WASHINGTON, D.C. S ~07 TRANSPORTATION BOAk"
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) —_ URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

September 14, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of an Indenture Supplement No. 2, dated September 15, 1994, a
secondary document as defined in the Board’s Rules for the Recordation of Documents.

The enclosed document relates to the Trust Indenture and Security Agreement
which was previously filed with the Commission under Recordation Number 18899.

The names and addresses of the parties to the enclosed document are:

Owner Trustee: Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 19890

Indenture Trustee: Shawmut Bank Connecticut
National Association
777 Main Street
Hartford, Connecticut 06119



Mr. Vemon A. Williams
September 14, 2001
Page Two

A description of the railroad equipment covered by the enclosed document is:

290 covered hopper railcars bearing ELTX reporting marks and road
numbers attached hereto.

A short summary of the document to appear in the index follows:
Indenture Supplement No. 2

Also enclosed is a check in the amount of $28.00 payable to the order of the
Surface Transportation Board covering the required recordation fee and cross-indexing fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
% .J\
Robert W. Alvord

RWA/anm
Enclosures



290 Center Flow® covered hopper rail cars of 5,711 cubic foot capacity initialled ELTX
and numbered 3006, 3009, 3029, 3030, 3034, 3036, 3051, 3052, 3057, 3060, 3062, 3071,
3081, 3082, 3086, 3087, 3122, 3130, 3131, 3136, 3143, 3145, 3165, 3167, 3168, 3169,
3172, 3174, 3175, 3176, 3182, 3185, 3189, 3191, 3193 through 3198, 3200 through 3203,
3206, 3207, 3210 through 3212, 3215, 3217 through 3226, 3228, 3229, 3231, 3232, 3234,
3236, 3240 through 3463, together with all parts, appurtenances and other equipment
or property attached to said units of railroad equipment.
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INDENTURE SUPPLEMENT NO. 2  SURFACETRANSPORTATION £0:RD
(Solvay Polymers Equipment Trust 1994)

INDENTURE SUPPLEMENT No. 2 (Solvay Polymers Equipment
Trust 1994) dated September 15, 1954 of WILMINGTON TRUST COMPANY,
not in its individual capacity but solely as owner trustee
(herein called the "QOwner Trustee") under the Trust Agreement
(Solvay Polymers Equipment Trust 1994) dated as of June 1, 1994
(herein called the "Trust Agreement"), between the Owner Trustee
and the Owner Participant named therein.

WITNESSETH

WHEREAS, the Trust Indenture and Security Agreement
(Solvay Polymers Equipment Trust 1994) dated as of June 1, 19%4
(herein called the "Indenture") between the Owner Trustee and
Shawmut Bank Connecticut, National Association, as Indenture
Trustee (herein called the "Indenture Trustee"), provides for the
execution and delivery of a supplement thereto substantially in
the form hereof which shall particularly describe the Equipment
(such term and other defined terms in the Indenture being herein
used with the same meanings) and any Replacement Equipment
included in the Trust Indenture Estate, and shall specifically
mortgage such Equipment, or Replacement Equipment, as the case
may be, to the Indenture Trustee.

WHEREAS, the Indenture relates to the Equipment
described in Schedule A hereto and a counterpart of the Indenture
is attached hereto and made a part hereof and this Indenture
Supplement, together with such counterpart of the Indenture, is
being filed for recordation on the date hereof with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 and deposited with The Office of the Registrar General of
Canada pursuant to Section 90 of the Railway Act of Canada as one
document.

NOW, THEREFORE, This Supplement Witnesseth that, to
secure the prompt payment of the principal of and Make Whole
Premium Amount, if any, and interest on, and all other amounts
due with respect to, all Notes from time to time outstanding
under the Indenture and the performance and observance by the
Owner Trustee of all the agreements, covenants and provisions in
the Indenture and in the Participation Agreement and the other
Operative Documents for the benefit of the Noteholders and the
Note Purchasers and in the Notes contained, and the prompt
payment of all amounts from time to time owing under the
Participation Agreement and the other Operative Documents by the
Owner Trustee and the Lessee and under the Guaranty by the
Guarantor and the prompt payment of all amounts from time to time
owing by the Owner Participant under Section 9.3(c) of the
Participation Agreement, in each case, to the Note Purchasers
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and/or the Noteholders, and for the uses and purposes and subject
to the terms and provisions of the Indenture, and in
consideration of the premises and of the covenants contained in
the Indenture, and of the acceptance of the Notes by the holders
thereof, and of the sum of $1 paid to the Owner Trustee by the
Indenture Trustee at or before the delivery hereof, the receipt
whereof is hereby acknowledged, the Owner Trustee has granted,
bargained, sold, assigned, transferred, conveyed, mortgaged,
pledged and confirmed, and does hereby grant, bargain, sell,
assign, transfer, convey, mortgage, pledge and confirm, unto the
Indenture Trustee, its successors and assigns, for the security
and benefit of the Note Purchasers and the Noteholders from time
to time, in the trust created by the Indenture, a security
interest in and mortgage Lien on all estate, right, title and
interest of the Owner Trustee in, to and under the following
described property:

(a) all of the units of property and equipment
described in Schedule A hereto;

(b) all accessories, equipment, appliances, parts and
appurtenances of whatever nature appertaining or attached to
any units of property and equipment described in Schedule A
hereto, whether now owned or hereafter acquired by the Owner
Trustee;

(c) all substitutions, renewals or replacements of the
property and equipment described in Schedule A hereto and
all property which shall hereafter become physically
attached to or incorporated in such property or equipment,
whether the same are now owned or hereafter acquired by the
Owner Trustee.

As further security for the obligations referred to
above and secured by the Indenture and hereby, the Owner Trustee
has granted, bargained, sold, assigned, transferred, conveyed,
mortgaged, pledged and confirmed, and does hereby grant, bargain,
sell, assign, transfer, convey, mortgage, pledge and confirm,
unto the Indenture Trustee, its successors and assigns, for the
security and benefit of the Note Purchasers and the Noteholders
from time to time, in the trust created by the Indenture, all of
the estate, right, title and interest of the Owner Trustee in to
and under the Lease Supplement No. 2 of even date herewith (other
than Excepted Payments, if any) covering the property described
in Schedule A hereto.

TO HAVE AND TO HOLD all and singular the aforesaid
property unto the Indenture Trus:ee, its successors and assigns,
for the benefit and security of the Note Purchasers and the
Noteholders from time to time foi the uses and purposes and
subject to the terms and provisicns set forth in the Indenture.

This Supplement shall be construed as supplemental to
the Indenture and shall form a part of the Indenture, and the
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Indenture is hereby incorporated by reference herein and is
hereby ratified, approved and confirmed.

This Supplement is being delivered in the State of New
York.

AND, FURTHER, the Owner Trustee hereby acknowledges
that all Items of Equipment referred to in this Supplement and
the aforesaid Lease Supplement have been delivered to the Owner
Trustee and are included in the property of the Owner Trustee
covered by all the terms and conditions of the Trust Agreement,
subject to the pledge and mortgage thereof under the Indenture.



IN WITNESS WHEREOF, the Owner Trustee has caused this
Supplement to be duly executed by one of its officers thereunto
duly authorized on the day and year first above written.

WILMINGTON TRUST COMPANY,
not in its individual
capacity but solely as
Owner Trustee

] ’k/ ‘
Title: Donald G. MacKelcan ‘
Senior Financial Services Officer

By




[ICC ACKNOWLEDGMENT ]
STATE OF NEW YORK §
COUNTY OF NEW YORK §

On this @ day of September, 1994 before me personally
appeared Donald G. MacKelcan, to me known, who, being by me duly
sworn, did depose and say that he resides at 1108 Dardel Drive,
Wilmington, Delaware 19803; that he is a Vice President of
WILMINGTON TRUST COMPANY, the corporation described in and which
executed the foregoing instrument; and that he signed his name
thereto by authority of the Board of Directors of said
corporation.

MARK T. BRUINOOGE ~‘j7c)/i(’ ;E> S—_

t New York
walsu:(l::cs'saé%giagw ¢ Notary Rﬁbllc ing axﬁsfor t)yé
Quatified in New York County

Certificate Filed in Albany State of New York
Commission Expires 01/03/96

My Commission Expires: 4€/%é

[REGISTRAR GENERAL ACKNOWLEDGMENT ]
STATE OF NEW YORK §
COUNTY OF NEW YORK §

On this 42: day of September, 1994, before me
personally appeared Donald G. MacKelcan, to me personally known,
who, being by me duly sworn, says that he is a Vice President of
WILMINGTON TRUST COMPANY (the "Corporation") and that the said
instrument attached hereto was signed on behalf of the
Corporation under the authority of the board of directors on May
5, 1994 and he acknowledged that the execution of the said

instrument was the act and deed of the Corporation.

MARK T BRuU| /’ﬁ
Notary Public, Srate o(f)?l Z /

a No. 018, R502223§W York

Mo Notary Public in and _for th%i/

W York C
ertificate F ounty
%mmsmfhﬁﬂ?Aba State of New York

01/03}96

c issi i : '
My Commission Expires 76/%P
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SCHEDULE A
to
Indenture Supplement

DESCRIPTION OF EQUIPMENT

290 Center Flow® covered hopper rail cars of 5711 cubic
foot capacity initialled ELTX and numbered 3006, 3009,
3029, 3030, 3034, 3036, 3051, 3052, 3057, 3060, 3062,
3071, 3081, 3082, 3086, 3087, 3122, 3130, 3131, 3136,
3143, 3145, 3165, 3167 through 3169, 3172, 3174 through
3176, 3182, 3185, 3189, 3181, 3193 through 3198, 3200
through 3203, 3206, 3207, 3210 through 3212, 3215, 3217
through 3226, 3228, 3229, 3231, 3232, 3234, 3236, 3240
through 3463, together with all parts, appurtenances
and other equipment or property attached to said units
of railroad equipment.

B AR OTTA T



CERTIFICATION

|, Robert W. Alverd, attormey licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that [ have compared the
attached copy with the original thereof and have found the copy toc be complete and
identical in all respects tc the criginai dccument.

Dated: 7/ (/% / | % T

Rabert W. Alvard
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